ARTICLE X1l

CONFLICT OF INTEREST

All Directors shall disclose to the Board any existing or potential conflict of interest at
the earliest practicable time. No Director shall vote on any matter, under consideration at
a Board or committee meeting, in which such Director has a conflict of interest. The
minutes of such meeting shall reflect that a disclosure was made and that the Director
having a conflict of interest abstained from voting. Any Director who is uncertain
whether there is a conflict of interest in any matter may request the Board or committee
to determine whether a conflict of interest exists, and the Board or committee shall
resolve the question by majority vote.



